OBLIGACIJU SAVININKY INTERESY GYNIMO
SUTARTIS NR. OSP-19-02

Si obligacijy savininky interesy gynimo sutartis Nr. OSP-19-
02 (toliau — Sutartis) sudaryta 2019 m. lapkrigio 25 d.,
Vilniuje.

gutartles Salys (toliau kartu — Salys, kiekviena atskirai —
alis):

AUGA group, AB (foliau — Emitentas arba Bendrové),
juridinio asmens kodas 126264360, buveiné yra
Konstitucijos pr. 21C, Quadrum North, Vilnius, atstovaujama
generalinio direktoriaus Kestugio Juséiaus, veikiangio pagal
Emitento |status,

UAB ,,AUDIFINA” (toliau — Patikétinis), juridinio asmens
kodas 125921757, buveiné yra A.Juozapavitiaus g. 6,
Vilnius, audito jmonés paZyméjimo Nr. 001431,
atstovaujama . .jgalioto = asmens . Rimgaudo Paznioko,
veikiangio pagal Patikétinio iduotg jgaliojima.

—SALYS SUSITARE: ~

1. SUTARTIES DALYKAS
1.1.  Patikétinis jsipareigoja vadovaudamasis Lietuvos
Respublikos akeiniy bendroviy ir uzdaryjy akciniy
bendroviy obligacily savininky interesy gynimo
jstatymo (toliau — |statymas) bei kity taikytiny teisés
akty nuostatomis ginti Emitento obligacijy savininky
teises ir teisétus interesus palaikydamas ry$ius su
Emitentu, obligacily savininkais ir treGiaisiais
asmenimis, o Emitentas jsipareigoja mokéti
Patiketiniui Sioje Sutartyje nustatytg atlyg.

1.2.

81 Sutartis taikoma pirmai Bendrovés obligacijy
emisijai (tollau —~ Obligacijos arba Obligacijy
emisija), kuri bus vykdoma remiantis Emitento
valdybos 2019 m. lapkriio 25 d. sprendimu dél
Obligacijy emisijos ileidimo (toliau — Sprendimas),
baziniu Emitento obligacijy programos deél iki
EUR 60 000 000 obligacijy vieSo sidlymo ir jtraukimo
| Nasdaq Baltijos skolos VP sgraSg prospektu
(Prospektas) ir atitinkamos emisijos (1 dalies)
galutinémis sglygomis, kurios pridedamos kaip
Priedas Nr.1 prie $§ios Sutarties (Galutinés
Salygos). Aiskumo délei, Patikétinis $ia Sutartimi
skirlamas Sioje Sutartyje nustatytoms funkcijoms
atlikti tik Obligacijy emisijos (t.y. pirmosios obligacijy
emisijos pagal Prospektg) atvilgiu; kity pagal
Prospektg leidZziamy emisijy atZvilgiu Emitentas
skirs patikétinj atskira sutartimi.

Patikétinis pareiskia ir patvirtina, kad yra susipaZings
su Sprendimu, Prospekiu bei Galutinémis Sglygomis
ir jsipareigoja vykdyti juose, kituose susitarimuose su
Patikétiniu, kurie gali bdti sudaryti vykdant Sia
Sutartimi prisiimtus jsipareigojimus, ir taikytinuose

AGREEMENT ON PROTECTION OF INTERESTS OF
BONDHOLDERS NO. OSP-19-02

The present Agreement on Protection of Interests of
Bondholders No. OSP-19-02 (the Agreement) was made on
25 November 2019, in Vilnius.

The parties to the Agreement (hereinafter jointly referred
to as the Parties, and each separately — a Party):

AUGA group, AB (hereinafter referred to as the Issuer or
the Company), company code 126264360, legal address
Konstitucijos av. 21C, Quadrum North, Vilnius, represented
by general director Kestutis Juséius, acting in accordance
with the Issuer's Articles of Association,

and

UAB “AUDIFINA” (the Trustee), legal entity code
125921757, legal address A. Juozapaviiaus str. 6, Vilnius,
Audit Firm Certificate Number No. 001431, represented by
authorised person Rimgaudas Pazniokas, acting in
accordance with the power of attorney, issued by the
Trustee.

THE PARTIES HAVE AGREED:

1. SUBJECT OF THE AGREEMENT

The Trustee in accordance with the provisions of the
Law on Protection of Interests of Bondholders of
Public Limited Liabilty Companies and Private
Limited Companies of the Republic of Lithuania (the
Law) and other applicable legal acts shall protect the
rights and legitimate interests of the bondholders of
the Issuer, keeping relationships with the Issuer, the
bondholders and third persons, and the Issuer shall
pay a remuneration fee to the Trustee established in
the present Agreement.

The present Agreement shall be applied to the
Company's first bond issueftranche (hereinafter
referred to as the Bonds or the Bond Issue), which
shall be implemented according to the Decision of
the Board of the Issuer on the issue of the Bond
Issue, dated 25 November 2019 (the Decision) as
well as the Base Prospectus for programme of the
public offering of bonds of the lssuer for up to
EUR 60,000,000 and their admission to trading on
the Nasdaq Baltic Bond List (the Prospectus) and
the Final Terms of the respective Bond Issue
(Tranche 1) attached hereto as Annex No. 1 (the
Final Terms). For the avoidance of doubt, by this
Agreement the Trustee s appointed to carry out the
functions provided herein only in respect of the Bond
Issuer (i.e. first Tranche under the Programme);
trustee for other Tranches to be issued under the
Prospectus shall be appointed by the Issuer by
separate agreement(s).

The Trustee hereby represents and confirms that it
has familiarized itself with the Decision, the
Prospectus and the Final Terms and assumes an
obligation to fulfil the Trustee's functions established
therein, in other arrangements with the Trustee,
which may be concluded when executing the




1.3.

2.1,

2.2,

2.3.

24,

3.1.

teisés aktuose numatytas Patikétinio funkcijas visy
Obligacijy savininky atzvilgiu.

Vadovaujantis Sprendimu, Prospektu, Galutinémis
Saglygomis ir Jstatymu, Patikétinis taip pat obligacijy
savininky vardu ir naudai bus paskiriamas
Uztikrinimo priemoniy agentu (angl. Security Agent
arba Collateral Agenf), ty. Bendrovés
jsipareigojimy, kylangiy i§ Obligacijy, uztikrinimo
sutaréiy (toliau — UZtikrinimo sutartys, toliau
pastarosios, kariu su Sprendimu, Prospektu,
Galutinémis Sglygomis ir kitais su Obligacijy emisija
susijusiais dokumentais — Obligacijy dokumentai)
tikslais velks kaip Obligacijy savininky (kreditoriy)
atstovas ir todél UZtikrinimo sutartyse bus
nurodomas kaip jkaito turétojas ir (ar) hipotekos
kreditorius, veikiantis kaip Obligacijy savininky
atstovas. Sia Sutartimi Patikétinis prisims visas
teises ir pareigas pagal Uztikrinimo sutartis ir

taikytinus  teisés aktus kaip  Obligacijy
savininky/kreditoriy, kuriy prievolés uztikrinamos
hipoteka/jkeitimu, atstovas.

PATIKETINIO JGALIOTINIS IR PATVIRTINIMAI

Atstovauti Patikétiniui jgaliojama auditoré Jolanta

_Ruzgiensg, auditoriaus pazyméjimo Nr. 000239, kuri

vykdys Obligacijy savininky patikétinio pareigas, taip
pat Obligacijy savininky vardu ir naudai jgyvendins
jkaito turétojo ir hipotekos kreditoriaus teises ir tures
atitinkamas jam suteiktas teises ir pareigas, kaip tai
numatyta |statyme, kituose taikytinuose teisés
aktuose ir Sioje Sutartyje.

Patikétinis patvirtina, kad tiek pats Patikétinis, tiek
jam atstovaujantis asmuo - auditoré Jolanta
Ruzgiené, atitinka |statyme nurodytus Patikétiniui
taikomus reikalavimus (Priedas Nr. 2).

Patikétinis taip pat patvirtina, kad tiek pats
Patikétinis, tiek jam atstovaujantis asmuo — auditoré
Jolanta Ruzgiené neturi ir (ar) jam néra Zinomi jokie
potenciallis interesy konfliktai, kurie galéty daryti
jtakg tinkamam Patikétinio ir jam atstovaujangio
asmens pareigy vykdymui ir (ar) teisiy jgyvendinimui
pagal $ig Sutartj.

Patikétinis jsipareigoja nedelsiant, ne véliau kaip kitg
darbo dieng po atitinkamy aplinkybiy paaiskéjimo
dienos, pranesti Emitentui, jei Sios Sutarties 2.2 ir/ar
2.3 straipsniuose nurodyti Patikétinio patvirtinimai
tampa neteisingi, taip pat jeigu dél bet kokiy kity
priezaséiy Patikétinis ir/ar jam atstovaujantis asmuo
nebegali vykdyti Sia  Sutartimi  prisiimty
isipareigojimy.

ATLYGINIMAS PATIKETINIUL ATLYGINIMO
MOKEJIMO TVARKA

1.3.

2.1.

2.2,

2.3.

2.4,

3.

3.1.

obligations, assumed under this Agreement, and in
the applicable legal acts in respect of all
Bondholders.

According to the Decision, Prospectus, Final Terms,
and the Law, the Trustee shall also be appointed on
behalf and for the benefit of Bondholders as security
agent and for the purposes of agreements on
security provided to secure Issuer's obligations
arising from the Bonds (Collateral Agreements,
herein the latter together with the Decision,
Prospectus, Final Terms, and other documents
related to the Bond Issue — Bond Documentation)
shall act as the representative of the Bondholders
(secured creditors) and thus in the Collateral
Agreements shall be indicated as the pledgee and
(or) mortgage creditor acting as the Bondholders'
agent. Based on this Agreement the Trustee shall
assume all the rights and obligations under the
Collateral Agreements and applicable laws in the
capacity of the agent of the Bondholders/secured
creditors.

TRUSTEE'S AGENT AND REPRESENTATIONS

Jolanta Ruzgiené, Auditor, Auditor Certificate
No. 000239, shall be authorised to represent the
Trustee for performing of the functions of the
Bondholders' Trustee, as well as the functions of the
representative/agent of the pledgee and (or)
mortgage creditor on behalf and for the benefit of the
Bondholders and shall exercise the respective rights
and obligations established in the Law, other
applicable legal acts and in this Agreement.

The Trustee hereby represents and confirms that
both, the Trustee itself and the person representing
it — Jolanta Ruzgiené, Auditor, comply with the
requirements applicable to the Trustee as
established in the Law (Annex No. 2).

The Trustee also represents that the Trustee and the
person representing it — Jolanta Ruzgiené, Auditor,
has no conflicts and (or) is not involved in any
potential conflicts of interest that might have an
effect on due implementation of functions and (or)
rights of the Trustee and of the person representing
it under the Agreement.

The Trustee undertakes to immediately, however, no
later than on the following business day after the
date of occurrence of certain circumstances, to notify
the Issuer, if the Trustee's representations specified
in Items 2.2 andfor 2.3 of the present Agreement
become not correct/true, as well as if due to any
other reasons the Trusiee and/or the person
representing it may not execute the obligations,
assumed hereunder under the Law and/or other
applicable legal acts.

TRUSTEE'S REMUNERATION. PROCEDURE
FOR REMUNERATION PAYMENT
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4.1,

4.2

PATIKETINIO PAREIGOS GINANT OBLIGACIJY
SAVININKY TEISES IR TEISETUS INTERESUS

Patikétinio pagrindiné pareiga yra saZiningai ir 4.1.

ripestingai atstovauti Obligacijy savininky teiséms
bei teisétiems interesams ir juos ginti, siekiant
ustikrinti, kad teisiy ir teiséty interesy gynimas
geriausiai atitikty Obligacijy savininky interesus, taip
pat veikti kaip Obligacijy savininky atstovui priZigrint
ir jgyvendinant Emitento sutartinius jsipareigojimus
Obligacijy savininkams, kylangius i§ Obligacijy
dokumenty, [statymo ir kity taikytiny teisés akty.

Patikétinio pareigos Obligacijy savininky at2vilgiu:

(i)  Patikétinis privalo Obligacijy savininky teises
ginti sgZiningai ir ripestingai bei siekti, kad jy
gynimas geriausiai atitikty Obligacijy savininky
interesus, taip pat laikantis Obligacijy savininky
lygiateisi§kumo principo ir neprilmti sprendimy,
kurie galéty nepagristai suteikti pranaduma tik
daliai Obligacijy savininky (palyginti su kitais
Obligacijy savininkais);

(i) Patikétinis privalo  nedelsiant perduoti
Obligacijy savininkams viska, kg jy naudai
gavo i§ Emitento ar tre€iyjy asmeny, gindamas
ju teises ir fteisétus interesus bei
jgyvendindamas jy kaip jkaito turétojy ir (ar)
hipotekos kreditoriy teises, taip pat kitais Sioje
Sutartyje nustatytais atvejais;

4,

4.2.

TRUSTEE'S OBLIGATIONS TO PROTECT THE
BONDHOLDERS' RIGHTS AND LEGITIMATE
INTERESTS

The main obligation of the Trustee is to honestly and
diligently represent the rights and legitimate interests
of Bondholders' and to defend them, by aiming to
ensure that such defence of rights and legitimate
interests of Bondholders correspond to their best
interests, as well as to act as a representative of
Bondholders by supervising and implementing the
Issuer's contractual obligations towards the
Bondholders, arising from the Bond Documentation,
the Law and other applicable laws.

Trustee's obligations to the Bondholders:

(i) the Trustee shall be obliged to honestly and
diligently defend the interests of Bondholders
by aiming to ensure that such protection of
rights and legitimaie interests of Bondholders is
in their best interests, as well as comply with
the principle of equality of Bondholders and not
adopt any decisions, that may unreasonably
grant preference only to a part of Bondholders
(as compared with other Bondholders);

(i) the Trustee shall be obliged to immediately
transfer to the Bondholders all and any items
obtained from the lIssuer or third persons in
favour of the Bondholders, while protecting
their rights and legitimate interests and while
implementing their rights as pledgees and (or)
mortgage creditors, as well as in other cases
established in the present Agreement;




(iii)

(iv)

v

(vi)

(vii)

{viii

(i)

(%)

(xi)

(xii)

(i)

(xiv)

- sprendZiamas - klausimas  dél

stebéti (monitorinti), ar Emitentas laikosi
prisimty jsipareigojimy pagal Obligacijy
dokumentus ir taikytinus teisés aktus, imtis
teisés akty ir Obligacijy dokumenty leistiny
priemoniy, kad b0ty laikkomasi Emitento
jsipareigojimy Obligacijy savininkams;

teisés akiy nustatyta tvarka arba savo
iniciatyva paaikéjus, kad Emitentas nevykdo
arba kyla grésmé, kad nevykdys savo
isipareigojimy Obligacijy savininkams, 3aukti
Obligacijy savininky susirinkimus;

teisés akiy nustatyta tvarka paskelbti apie
Saukiamus Obligacijy savininky susirinkimus;

parengti ir Obligacijy savininky susirinkimui
teikti dokumentus ir informacija, jskaitant, bet
neapsiribojant, informacija apie Emitento
finansing.  bikle,  veiklos  rezultatus,
isipareigojimy Obligacijy savininkams vykdymo
prognozes, informacijg apie savo veiklg, ginant
Obligacijy savininky interesus ir kt.;

pirmininkauti Obligaciju savininky
susirinkimams, nebent atitinkame susirinkime
bty nusprendziama kitaip;

teikti Obligacijy savininky susirinkimui, kuriame
pritarimo
Emitento. sillomoms Emitento nejvykdyty
isipareigojimy Obligacijy savininkams vykdymo
priemonéms, rekomendacinio  pobiidZio
iSvads, kurioje pateikiama motyvuota nuomoné
pritarti arba nepritarti Emitento siGlomoms
Emitento nejvykdyty jsipareigojimy Obligacijy
savininkams vykdymo priemonéms;

teisés akty nustatyta tvarka paskelbti ar kitais
biidais sudaryti saglygas Obligacijy savininkams
susipaZinii su Obligacijy savininky susirinkimo
priimtais sprendimais, iSskyrus tas sprendimy
dalis, kuriose yra konfidencialios informacijos;

jgyvendinti jkaito turétojo ir hipotekos/jkeitimo
kreditoriaus teises Obligacijy savininky vardu ir
ju naudai pagal UZtikrinimo sutartis;

tikrinti, kaip Bendrové vykdo jsipareigojimus
pagal Obligacily salygas, jskaitant, bet
neapsiribojant, ar tinkamai ir laiku vykdomas
Obligacijy iSpirkimas, Palikany apmokéjimas,
ir nustates paZeidimy, informuoti apie tai
Obligacijy savininkus ir Bendrove;

nedelsdamas informuoti Bendrove ir Obligacijy
savininkus apie Obligacijy savininky teisiy ir
teiséty interesy paZeidimus ir pateikii visg
Patikétinio turimg informacija, susijusig su
Obligacijy savininky teisiy ir interesy paZeidimu
ir ju gynimu;

Obligacijy savininky vardu vykdyti derybas su
Emitentu bei vykdyti kitus Obligacijy savininky
susirinkimo priimtus sprendimus;

ne véliau kaip per 5 darbo dienas nuo

’,’QP_"_iQéCi' savininko pradymo dél informacijos

(iii)

(iv)

v

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xi)

(i)

(xiv)

to observe (monitor), whether the Issuer
complies with the obligations under the Bond
Documentations and applicable legal acts, and
take measures to ensure performance by the
Issuer of its obligatons towards the
Bondholders;

to convene the meetings of Bondholders
following the procedure established by laws or
at its own initiative, if it becomes clear that the
Issuer fails to fulfil its obligations towards
Bondholders, or such threat becomes
imminent;

to announce about convocation of meetings of
Bondholders  following the  procedure
established by laws;

to draft documents and information and provide
them to the meeting of Bondholders, including
but not limited to information about the Issuer's
financial standing, operating results, forecast of
fulfilment of obligations to the Bondholders,
information about its activity related to
protection of the Bondholders’ interests, etc.;

to chair the meetings of Bondholders, unless
otherwise decided in the respective meeting;

to submit an advisory type of conclusion to the
meeting of Bondholders that is considering the
issue of approval of remediation measures
proposed by the Issuer regarding repayment
of the Issuer's outstanding obligations to the
Bondholders, which includes a motivated
opinion suggesting to approve or disapprove
the measures proposed by the Issuer
regarding fulfilment of cutstanding obligations
of the Issuer to the Bondholders;

following the procedure established by laws to
announce or in any other way create the
conditions for the Bondholders to familiarize
themselves with the decisions adopted by the
meeting of Bondholders, except for such parts
of the decisions that include confidential
information;

to implement the rights of the pledgee or the
mortgage creditor in favour and for the benefit
of the Bondholders under the Collateral
Agreements;

check, how the Company executes the
obligations under the Bond Terms, including
without limitation, whether the redemption of
Bonds, payment of Interest is being properly
and timely executed, and having established
the breaches, to inform the Bondholders and
the Company thereof;

to promptly inform the Company and the
Bondholders on the breaches of rights and
legitimate interests of the Bondholders and to
submit all the information, held by the
Trustee, related to breach of rights and
interests of the Bondholders and protection
thereof;

to carry out negotiations with the Issuer in the

-name of the Bondholders and to exscute
other decisions adopted by the meeting of the
Bondholders;

no later than within 5 business days from the
date of receipt Bondholder's request to
7
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43.

44,

pateikimo gavimo dienos neatlygintinai pateikti
su jo interesy gynimu susijusia informacijg apie
Emitentg, Obligacily emisijg ir kita su ja
susijusig informacijg, iSskyrus Sios Sutarties
4.4 straipsnyje nustatytu atveju;

ne véliau kaip per 3 darbo dienas nuo
Obligacijy savininko praSymo dél sutarties dél
Obligacijy savininky interesy gynimo pateikimo
gavimo dienos neatlygintinai pateikti Sios
Sutarties kopija;

(xv)

{xvi) teikii Obligacijy savininkams Kitg su jo interesy
gynimu susijusig informacija;

(xvii) ne véliau kaip kita darbo dieng informuoti
Emitents, kad Patikétinis neteko teisés teikii
auditoriaus paslaugas, jgijo bankrutuojancio ar
likviduojamo juridinio asmens teisinj statusg ar
atsirado kitos aplinkybés, nurodytos Sios
Sutarties 2.4 straipsnyje;

(xviii) Obligacijy --savininkams pareikalavus, teikti
ataskaitas apie savo veiklg ginant Obligacijy
savininky interesus (ataskaitos rengimas

- dpmokestinamas : taikant . Kintamajj atlyg,
: - nurodytg Sios Sutarties 3.2 straipsnyje);

(xi%) informuoti Emitentg apie Obligacijy savininky

susirinkimo priimtus  sprendimus, iSskyrus

atvejus kai toks informavimas priestarauty

Obligacijy savininky interesams, taip pat

skelbti juos, i&skyrus tas sprendimy dalis,

kuriose yra konfidencialios informacijos;

vykdyti kitas pareigas, numatytas Sioje
Sutartyje, Istatyme bei kituose teisés aktuose.

(xx)

Patikétinis privalo vengii situacijos, kai jo asmeniniai
interesai priedtarauja ar gali prieStarauti Obligacijy
savininky interesams, ir elgtis taip, kad nekilty
abejoniy, jog toks priestaravimas yra, taip pat
nesiimti veiksmuy, kuriais bty pazeidZiami Obligacijy

- gavininky interesai ar dél kuriy kiltly grésme, kad

Emitento  prisiimii  jsipareigojimai
savininkams nebus jvykdyti.

Obligacijy

Patikétinis privalo per viena darbo dieng rastu
pranesti Emitentui ir Obligacijy savininkams apie
galimo interesy konflikio situacijos aplinkybes ir
nurodyti jy pobidj ir, jei jmnanoma, svarba.

Patikétinis, Sios Sutarties 4.2 straipsnio (xvi) punkte
nurodytu atveju gaves Obligacijy savininko prasyma

pateikti  informacija, netelkia konfidencialios
informacijos ar Emitento komercing (gamybing)
paslapti irfar vieSai neatskleisty informacia

sudarancios informacijos, taip pat gali informacijos
neteikti, kai praSymas néra pagistas. Apie
atsisakyma teikti informacijg ar tam tikrg jos dalj
Patikétinis per 3 darbo dienas nuo praSymo gavimo
dienos rastu informuoja praSymg pateikusj

Obligacijy savininkg, motyvuotai nurodydamas
atsisakymo tenkinti pradymg ar praSymo dalj
priezastis.

4.3.

4.4,

provide free of charge information in
connection with protection of its interests to
the Bondholder about the Issuer, the Bond
Issue and other related information, except
for the cases established in ltem 4.4 of the
present Agreement;

no later than within 3 business days from the
receipt of the Bondholder's request to provide
a copy of the Agreement on the Bondholder
Interest Protection, to provide a copy of the
present Agreement to the Bondholder free of
charge;

(xv)

to provide the Bondholders with other
information related to protection of its
interests;

(xvi)

no later than on the following business day io
inform the Issuer that the Trustee lost the
right to provide auditor's services, has
acquired the status of a legal entity under
bankruptcy or in liquidation or that the
circumstances established in ltem 2.4 of the
Agreement exist;

(xvii)

upon request of the Bondholders, to provide
the Bondholders with reports about its activity
in connection to protection of the
Bondholders' interests (preparation of the
report is invoiced using the Variable pay
established in ltem 3.2 of the Agreement);

to inform the lssuer about the decisions
adopted by the meeting of Bondholders,
except for the cases when such notification
contradicts the interests of the Bondholders,
as well as to announce them, except for such
parts of the decisions that include confidential
information;

(xviil)

(xix)

to implement other obligations established in
the present Agreement, the Law and other
legal acts.

The Trustee shall avoid the situation when its
personal interests contradict or may contradict to the
interests of the Bondholders, and shall act in such
manner that does not lead to any doubis regarding
existence of such contradiction, and shall not take
any actions, which may result in a breach of
Bondholders’ interests or cause a threat for fulfilment
of the Issuer’s obligations to the Bondholders.

(xx)

The Trustee is obliged to notify the Issuer and the
Bondholders in written form within one business day
about the occurrence of circumstances of potential
conflict of interests and to specify the type and, if
possible, significance thereof.

The Trustee, in the case established in Sub-item
(xvi) of ltem 4.2 of the present Agreement after
receipt of the Bondholder's request to provide
information, shall not provide any confidential
information or any information representing the
lssuers commercial (industrial) secret and/or
information that may constitute an inside
information, as well as may also not provide any
information if the request is unsubstantiated. The
Trustee shall notify the Bondholder, who submitted
the request, of its refusal to provide information or
any portion thereof in writing within 3 business days
from the date of receipt of the request, by providing
motivated reasons of refusal to satisfy the request or
a part of the request.

/



5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

PATIKETINIO TEISES GINANT OBLIGACIJY
SAVININKY TEISES IR TEISETUS INTERESUS

Patikétinis turi teise atsisakyti vykdyti Obligacijy
savininky pavedimus, kurie yra neteiséti,
nejvykdomi, nekonkretls ar priestarauja protingumo
bei teisingumo principams ar be teisinio pagrindo
paZeisty ar suvarfyty kity Obligacijy savininky ar
treiyjy asmeny teises bei jstatymy saugomus
interesus.

Patiketinis turi teise reikalauti i$ Obligacijy savininky
pateikti visg reikiamg informacijg, susijusia su jy
teisiy ir teiséty interesy paZeidimu.

Tuo atveju, jeigu Obligacijy ‘savininkas nepateikia
informacijos, bitinos siekiant nustatyti teisiy

.- paZeidimo atvejj ar reikalingos Obligacijy savininky

teisems apginti ar interesams apsaugoti, Patikétinis
neturi pareigos ginti Obligacijy savininko teisiy ir
interesy. Atsisakymas ginti Obligacijy savininko
teises ir interesus privalo bati motyvuotas.

- Visy Obligacijy savininky.reikalavimai ginti jy teises

bei-rasty dél-motyvuoto atsisakymo ginti Obligacijy
savininko teises 'ir interesus kopijos privalo bt
nedelsiant pateikiami ir Emitentui.

Bet kuriuo atveju pats Obligacijy turétojas turi teise
ginti savo teises ir interesus savarankiskai, iSskyrus,
kad jis neturi teisés vienasaliSkai paskelbti Obligacijy
dokumenty paZeidimo irfar pradéti priverstinio
i8ieskojimo i§ Obligacijy savininky naudai Emitento

jkeisto  turto  siekiant  uZtikrinti  Emitento
isipareigojimus kylangius i§ Obligacijy.
Patikétinis, jgyvendindamas jkaito turétojo ir

hipotekos kreditoriaus teises Obligacijy savininky
vardu ir jy naudai, kai Emitento Obligacijos yra
uztikrintos atitinkamai turto jkeitimu ar hipoteka, turi
visas Lietuvos Respublikos teisés akty nustatytas
ikaito turétojo ar hipotekos kreditoriaus teises ir
pareigas.

Patikétinis, laikydamasis teisés akty bei Obligacijy
dokumentuose nustatyty reikalavimy ir salygy, tur
teisg kreiptis | teisma, kad bty apgintos Obligacijy
savininky teisés ar teiséti interesai.

Patikétinis turi teise sudaryti sutartis su tretiaisiais
asmenimis, kal tai b@fina tinkamam Obligacijy
savininky interesy gynimui uZtikrinti, turédamas
Obligacijy savininky susirinkimo pritarima.

Tretieji asmenys Obligacijy savininkams tiesiogiai ar
per Patikétinj gali laiduoti ar garantuoti uZ Emitento
prievoliy, atsirandanéiy i$ Obligacijy, jvykdyma.

Patikétinis nedelsdamas perduoda  Obligacijy
savininkams visa, kg jy naudai gavo i§ trediujy
asmeny, garantuojanciy ar laiduojandiy uz Emitento
prievoliy, atsirandanéiy i§ Obligacijy isleidimo,
[vykdyma, bet ne daugiau nei jiems priklauso pagal
Obligacijy dokumentus.

Jeigu realizavus uZtikrinimo priemonémis esantj turta
ifar pagal jas Kitaip gautas léSas, sumos virdija
Obligacijy savininky teiséty reikalavimy pagal
jas etinuipagal Sutartj mokétinas ir iki
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TRUSTEE’S RIGHTS IN CONNECTION TO
PROTECTION OF THE RIGHTS AND
LEGITIMATE INTERESTS OF THE
BONDHOLDERS

The Trustee shall have a right to refuse to execute
the Bondholders’ instructions, which are illegal,
impracticable, unspecified or contradict the
principles of reasonableness and justice or without a
legal basis would violate or encumber rights and
interests protected by law of other Bondholders or
third parties.

The Trustee shall have a right to demand the
Bondholders to provide all required information in
connection to the breach of their rights and legitimate
interests.

In such case, if the Bondholder fails to provide
information necessary for identification of a breach
or necessary for protection of the rights and
legitimate interests of the Bondholders, the Trustee
shall have no obligation to protect the rights and
interests of the Bondholder. Refusal to protect the
Bondholder's rights and interests must provide the
reasons thereof.

Copies of all requests by Bondholders to protect their
interests as well as copy of the letter referring to a
reasonable refusal to protect the rights and interests
of the Bondholder shall be immediately submitted to
the Issuer.

In any case the Bondholder shall have a right to
protect its rights and interests independently, except
that it is not entitled to unilaterally announce an event
of default and acceleration and/or commence
foreclosure from the collateral provided in favour of
all Bondholders to secure obligations arising under
the Bond Issue.

If the Issuer's Bonds are secured by pledge or
mortgage of assets, the Trustee shall in the process
of implementation of the rights of the pledgee or the
mortgage creditor in favour and for the benefit of the
Bondholders have and exercise all and any rights
and obligations of the pledgee or the mortgage
creditor as established by Lithuanian laws.

The Trustee shall be entitled to apply to court in
order to protect the rights or legitimate interests of
the Bondholders.

The Trustee shall be entilted to enter into
agreements with third parties, if that is necessary to
ensure due protection of interests of Bondholders,
subject to receipt of a prior approval of the
Bondholders’ meeting

Third persons may directly or via the Trustee provide
a surety or a guarantee to the Bondholders to secure
fulfilment of the Issuer’s obligations resulting from
the Bonds.

The Trustee shall immediately transfer to the
Bondholders everything that it has obtained in their
favour from the third persons, securing the fulfilment
of Issuer's obligations resulting from the Bonds.

If proceeds received from realisation of rights under
the security instruments/foreclosure thereunder
exceed the tfotal aggregate amount of the sums
lawfully due and unpaid to the Bondholders under




5.7.

“ T neatskleisti .

atitinkamo momento nesumokétas sumas suma,
léSy pervirSis privalo biti nedelsiant graZintas
Emitentui.

Patikétinis turi teise neatlygintinai gauti i$ Emitento
visus dokumentus ir informacijg, kuri reikalinga,
norint uZtikrinti optimaly Emitento prieZitros lygj ir
isipareigojimy laikymasi.

Jeigu prasomi pateikti dokumentai ir (ar) informacija
yra susije su Emitenio komercine (gamybine)
paslaptimi, konfidencialia informacija, ir/ar viesai
neatskleista informacija, Patikétinis su tokiais
dokumentais ir (ar) informacija turi teise susipazZinti
tik pasira$es Emitento nustatytos formos susitarimg
neatskleisti Sios informacijos ir, vieSai neatskleistos
informacijos at¥vilgiu, pasiraSgs visus Emitento
pareikalautus dokumentus dél vieSai neatskleistos
informacijos apsaugos bei Patikétinio ir jo atstovy
jtraukimo j vieSai neatskleistos informagijos turétojy
sgrasus.

Tokiu atveju uz Emitento komercinés (gamybinés)
paslapties, konfidencialios ir/ar vieSai neatskleistos
informacijos  atskleidimg tretiesisms asmenims
Patikétinis atsakyly teisés akiy ir atitinkamo
konfidencialumo susitarimo bei jsipareigojimo
vie$al neatskleistos . informacijos
nustatyta tvarka.

6.~ — BENDROVES TEISES, SUSIJUSIOS SU $10S

SUTARTIES VYKDYMU

Be kity Sioje Sutartyje, Obligacijy dokumentuose, |statyme ir
kituose teisés aktuose nustatyty teisiy, Bendrové turi teise:

@

(if)

(il

(iv)

7.1.

reikalauti, kad Patikétinis nedelsiant pateikiy visg
informacija, susijusig su Obligacijy savininky teisiy ir
teiséty interesy atstovavimu, gynimu irfar paZeidimu;

informuoti Obligacijy savininkus, jei nustato, kad
Patikétinio veiksmai ginant Obligacijy savininky teises
neatitinka Sios Sutarties, Obligacijy dokumenty,
|statymo ir kity teisés akty reikalavimy;

reikalauti, kad Patikétinis pateikiy informacijg, kaip
bylingjimosi iSlaidos ir gautos sumos buvo paskirstytos
Obligacijy savininkams, laikantis Sios Sutarties sglygu;

turédama duomeny, kelianiy pagristy abejoniy del
Patikétinio atitikties |statyme nustatytiems
reikalavimams, motyvuotu rasytiniu praSymu kreiptis j
teisésaugos, kontrolés ir kitas institucijas, jstaigas ar
jmones, kad Sios pateikiy apie Patikétinj ir (arba)
Patikétinio atstovg ju turima informacija.

PATIKETINIO TEISES KREIPTIS | TEISMA
REALIZAVIMAS

Patikétinis, gindamas Obligacijy savininky teises ir
teisétus interesus santykiuose su Emitentu, jei tai yra
neivengiamai reikalinga ir (ar) iSsemtos visos
geranori$ko $aliy susitarimo priemonés, turi ieisg
kreiptis j teisma. Esant $iame straipsnyje auksgiau
nurodytoms aplinkybéms, Patikétinis privalo kreiptis
j teisma ir jam gavus atitinkama Obligacijy savininky
susirinkimo sprendima dél Obligacijy savininky teisiy
ir teiséty interesy pazeidimo ir jy gynimo. Patikétinis

[sipareigoja ne véliaukai (viena) darbo dieng
t'//”
~
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{ i

~——

5:7%

6.

the Bond Issue and amounts due and unpaid to the
Trustee under the Agreement, then the excess
amount must be immediately transferred to the
Issuer.

The Trustee shall have a right to receive all
documents and information from the Issuer free of
charge that are necessary to ensure optimal level of
monitoring of the Issuer and to ensure its compliance
with its obligations.

If the requested documents and (or) information 1o
be submitted are related with the Issuer's
commercial (industrial) secret or confidential
information and/or inside information, the Trustee
shall have a right to familiarize itself with such
documents and (or) information only upon signing of
a non-disclosure undertaking in the form established
by the Issuer and, in respect of inside information,
upon signing all documents requested by the Issuer
concerning protection of inside information as well as
upon inclusion of all representatives/agents of the
Trustee into the insiders list.

In such cases, the Trustee shall be liable for the
disclosure of the Issuer's commercial (industrial)
secret or confidential information and/or inside
information to third persons following the procedure
established in the laws and following the procedure
established in the relevant confidentiality
undertaking.

THE RIGHTS OF THE COMPANY, RELATED TO
EXECUTION OF THIS AGREEMENT

Apart from the other rights, established in this Agreement,
Bond Documentation, in the Law and in other legal acts, the
Company shall have a right:

0]

(if)

(i)

(iv)

7Tils

to require that the Trustee immediately provided all
the information, related to breach of rights and
legitimate interests of the Bondholders;

to inform the Bondholders, if establishes that the
actions of the Trustee, when protecting the rights of
the Bondholders, are not in line with the
requirements of this Agreement, Bond
Documentation, the Law and of other legal acis;

to require that the Trustee would provide the
information as to how the legal costs and received
amounts were distributed to the Bondholders under
this Agreement;

having the data, rising reasonable doubts regarding
compliance of the Trustee to the requirements of the
Law to apply to law enforcement authorities, control
and other institutions, organisations and entities with
motivated written request, that they provided their
held information on the Trustee andfor on the
representative of the Trusiee.

IMPLEMENTATION OF THE TRUSTEE’S RIGHT
TO APPLY TO COURT

The Trustee, in the process of protection of the rights
and legitimate interests of the Bondholders towards
the Issuer, if absolutely necessary and (or) if all
measures of amicable agreement between the
Parties have been exhausted, shall be entitled io
apply to court. If the conditions, indicated in this
Article above exists, the Trustee must apply to the
court also in cases when it receives the respective
decision of the Bondholders’ meeting regarding
breach of the rights and legitimaje, interesis-ei-the




7.2,
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nuo tokio sprendimo gavimo dienos pateikti
atitinkamg pranesimg Bendrovei Sutariyje nustatyta
tvarka.

Bylingjimosi i8laidos bus paskirstomos tokiu badu:

() Emitentas kompensuos visas protingas ir
pagristas bylinéjimosi i3laidas Patikétiniui, jeigu

teismas patenkins Patikétinio, veikiangio
Obligacijy savininky vardu ir naudai,
reikalavimus  arba teismo  patenkinty

reikalavimy daliai proporcingg bylingjimosi
iSlaidy dalj (kai reikalavimai patenkinami i§
dalies);

(i) Obligacijy savininkai kompensuos visas
(atitinkamg  dalj)  bylingjimosi  iSlaidas
Patikétiniui, jeigu teismas atmes (i§ dalies
atmes) Patikétinio, veikiangio Obligacijy
savininky  vardu ir naudai, reikalavimus.
Obligacijy savininkai taip pat privalés
kompensuoti  bylingjimosi  iSlaidas, kuriy
nepadengs Emitentas, kaip tai numatyta
Sutarties 7.2 -straipsnio (i) punkie. Tokioms
iSlaidoms patirti, Patikétinis turi gauti iSankstinj
Obligacijy savininky susirinkimo pritarimg;

{iii) - afsiZvelgiant | -Sutarties 7.2 straipsnio (i) ir (ii)

.. punktus, . Patikétinis turi. teise reikalauti, kad
Obligacijy savininkai dar pries pradedant
atitinkamus ~teisminius procesus pateikty
Patikétiniui. potencialiy i3laidy depozits, jeigu
tokiy islaidy tikétinas dydis virSija 6 ménesiy
Emitento Pastovaus atlygio pagal $ig Sutartj
dydj (pvz., i§ anksto apmokéti Zyminio
mokeséio moketino teismui iSlaidas). Aigkumo
délei Salys susitaria, kad §j depozitg Patikétinis
turi teise naudoti iSlaidy, susijusiy su depozito
paskirtimi, apmokéjimui (t. y. Zyminiams
mokesdiams, teisés konsultantams, atstovams
ir pan.). Tokiy i§laidy (panaudoto depozito)
paskirstymas tarp Emitento ir Obligacijy
savininky sprendZiamas pagal auks&iau Siame
skyriuje nustatytas taisykles (pvz. jeigu teismas
patenkinty Patikétinio reikalavimus visa
apimtimi, tai Obligacijy savininkams visg
teisminéms iSlaidoms panaudoto depozito dalj
kompensuoty Emitentas ir pan.).

AukS€iau nurodytos bylingjimosi i3laidos bus
skai€iuojamos nuo faktiskai patirty protingy ir
pagristy iSlaidy, o ne tik nuo teismo priteisty teisiniy
ilaidy (kurios pagal susiformavusiy praktikg yra
apskaitiuojamos pagal rekomenduojamus dydZius),
taCiau, siekiant uziikrinti protinga i saZininga
bylinéjimosi i$laidy valdyma bei i$vengti nepagristo
bylingjimosi, bet kuriuo atveju Emitento bus
kompensuojama tik tokia islaidy suma, kuri nevirdys
2% Obligacily savininkams atitinkamo  iegkinio
pagrindu priteistos sumos.

Patikétinis, pries kreipdamasis j teisma, isipareigoja
déti visas pastangas bei tarpininkauti tarp Obligacijy
savininky ir Emitento siekiant, kad gindas tarp
Emitento ir Obligacijy savininky bty iSsprestas
deryby badu.

7.2.

7.3.

7.4.

Bondholders and protection thereof. The Trustee
undertakes not later than within 1 (one) business day
from the day of receipt of such decision to provide
the respective notification to the Company in the
order established in this Agreement.

The costs of litigation shall be distributed as follows:

(i) The Issuer shall compensate all reasonable
and duly documented litigation costs of the
Trustee, if the court satisfies the claims of the
Trustee acting on behalf and for the benefit of
the Bondholders or a portion of the litigation
costs pro rata to the portion of the claims
satisfied by the court (in cases of partial
satisfaction of the claims);

(i)  The Bondholders shall compensate all
litigation costs to the Trustee, if the court
rejects the claims of the Trustee operating on
behalf of the Bondholders. The Bondholders
shall also be required to compensate the
Trustee the litigation costs not covered by the
Issuer as established in Sub-item (i) of ltem
7.2 of the Agreement. Such costs may be
incurred by the Trustee only subject to prior
approval of the meeting of the Bondholders:

(i) ~ Taking into consideration Sub-items (i) and
(ii) of Item 7.2 of this Agreement, the Trustee
prior to initiation of relevant judicial
proceedings is entitled to demand from the
Bondholders to provide the Trustee with a
deposit of potential litigation expenses, if the
expected amount of such expenses exceeds
the 6-month Fixed Remuneration of the
Issuer under the present Agreement (e.g. to
compensate the standard court stamp duty in
advance). For the purpose of clarity, the
Parties agree that the Trustee shall be
entitled to use this deposit to cover the costs
related with the purpose of the deposit (e.g.
stamp duties, fees to legal advisers,
representatives, etc.). Allocation of such
expenses (deposit usage) between the Issuer
and the Bondholders shall be considered
according to the rules established in the
present Section above (e.g. if the court would
satisfy the Trustee's claims to their full extent,
the total portion of the deposit used for the
judicial costs shall be compensated to the
Bondholders by the Issuer, etc.).

The above specified litigation costs shall be
calculated from the actually incurred reasonable
expenses (to be calculated using the services of law
firms), and not only from the legal costs adjudicated
by the court (which under the formed practice are
calculated based on recommended amounts),
however, in any event in order to ensure sound and
reasonable management of litigation costs and avoid
vexatious litigation, the Issuer shall be obliged to
compensate such amount of litigation costs which do
not exceed 2% of the amounts/sums of the claim
awarded by court in favour of the Bondholders.

The Trustee, prior to applying to court, shall make
every effort and shall act as an intermediary between
the Bondholders and the Issuer aiming to ensure that
the dispute between the Issuer and the Bondholders
is resolved through negotiations.
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OBLIGACIJY SAVININKY TEISIY IR TEISETY
INTERESU PAZEIDIMY PASALINIMAS

Patikétinis, nustates, kad Emitentas paZeidZia
Obligacijy savininky teises ir teisétus interesus,
nedelsiant kreipiasi j Emitentg dél tokiy pazeidimy
padalinimo. Emitentas, siekdamas paSalinti
Obligacijy savininky feisiy ir teiséty interesy
paZeidimus, atlieka atitinkamus veiksmus Obligacijy
savininky naudai tiesiogiai Obligacijy savininkams,
i&skyrus atvejus, kai tie paZeidimai atsirado ne del
Emitento kaltés. Emitentas, pasalings Obligaciju
savininky teisiy pazeidimus pagal Patikétinio
reikalavima, nedelsiant apie tai informuoja Patiketinj.

Tuo atveju, jeigu Emitentas neturi galimybés
pa3alinti Obligacijy savininky teisiy ir interesy
paZeidimy tiesiogiai Obligaciy savininkams,
Emitentas esant galimybei visa, ka privalo perduoti
Obligacijy savininkams (palikanas, iSpirkimo kaing
ir pan.), perduoda Patikétiniui, pervesdamas tokias
léZas j depoziting saskaita Sios Sutarties 9 skyriuje
nustatyta tvarka. Nuo to momento, kai Siame
straipsnyje nurodyti mokéjimai yra pervedami j

_ Patikétinio . depoziting - sgskaita,. - laikoma, kad

Emitentas jvykdé savo- jsipareigojimus Obligacijy
savininkams.— -Visos tokios - sumos, gautos |
Patikétinio depoziting saskaitg, Patiketinio yra
proporcingai paskirstomos Obligacijy savininkams.

ATSISKAITYMAI, BENDROVE! NEISPIRKUS
OBLIGACWY IR/ARBA NESUMOKEJUS
PALUKANU

Bendrovei laiku neiSpirkus Obligacijy ir laikantis
Obligacijy salygose nustatytos tvarkos, Bendrové
jsipareigoja visas mokétinas sumas pervesti |
Patikétinio nurodyta depoziting jo saskaitg (toliau —
Depozitiné saskaita). Depozitingje sgskaiioje gali
biati laikomos tikk Obligacily savininkams
priklausancios piniginés léSos, kurios turi bt
atskirtos nuo Patikétinio nuosavy Ié3y. Patikeétinis
taip pat privalo imtis visy veiksmy, reikalingy
uztikrinti, kad Depozitiné sgskaita turéty Listuvos
Respublikos civilinio kodekso 6.56 sir. 8 d. numatyt
depozitinés sagskaitos statusg, Ly. kad joje laikomos
léSos, banko bankroto atveju, nebdty jtraukiamos j
banko turtg, & kurio tenkinami kreditoriy
reikalavimai. Teise j 163y iSmokéjima bei teisg atfikti
pavedimus i§ Depozitinés sgskaitos turi turéti tik
Patikétinis. Patikétinis, gaves apmokéjimg i
Bendrovés, jsipareigoja atsiskaityti su Obligacijy
savininkais pervesdamas afitinkamas sumas
Obligacijy savininkams.

Visi su Depozitinés saskaitos atidarymu ir iSlaikymu
susile mokesgiai kompensuojami Bendrovés pagal
Patiketinio pareikalavima. Palikanos, kurias bankas
moka uZ Ié&as, saugomas Depozitingje sgskaitoje,
proporcingai priklauso tiems Obligacijy savininkams,
kuriy léos yra saugomos Depozitinéje saskaitoje.

Patikétinis neturi teisés nutraukti sutarties, kurios
pagrindu bus atidaryta Depozitingé saskaita,
nesudares kitos sutarfies dél kitos depozitinés
saskaitos atidarymo, j kurig Patikétinis privalo
pervesti yis_as--r-Bep‘o’znt[nej‘(? sgskaitoje sukauptas
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ELIMINATION OF BREACHES OF RIGHTS AND
LEGITIMATE INTERESTS OF THE
BONDHOLDERS

The Trustee, having identified that the Issuer
breaches the Bondholders’ rights and legitimate
interests, shall immediately request the Issuer 1o
eliminate such breaches. The lIssuer aiming to
eliminate the breaches of the Bondholders' rights
and legitimate interests, shall take relevant actions
in favour of the Bondholders directly, except for the
cases when such breaches occurred due to other
reasons than the Issuer's fault. The Issuer, after
elimination of the breaches of righis of the
Bondholders at the Trustee's request, shall
immediately inform the Trustee.

In such cases when the Issuer has no possibility to
eliminate the breaches of the rights and legitimate
interesis of the Bondholders directly to the
Bondholders, the Issuer, if possible, shall iransfer all
items to be delivered to the Bondholders (accrued
interest, redemption price, etc.), to the Trustee by
transferring such funds to the deposit account
following the order, established in Section 9 hereof.
From such moment when the payments specified in
the present ltem are transferred to the Trustee's
deposit account, it shall be considered that the
Issuer has fulfilled its obligations to the Bondholders.
All such amounts received to the Trustee's deposit
account shall be distributed pro rata to the
Bondholders.

SETTLEMENTS, UPON NON-REDEMPTION OF
BONDS AND/OR NON-PAYMENT OF INTEREST
BY THE COMPANY

If the Company shall not redeem the Bonds in a
timely manner, the Company undertakes to transfer
all the payable amounts to the deposit account of the
Trustee, indicated by it (Deposit Account). Only the
monetary funds, belonging to the Bondholders may
be kept in the Deposit Account, which must be
separated from the Trustee’s own funds. The
Trustee must also take all the actions, needed to
ensure that the Deposit Account has the status of
deposit account, as indicated in part 8 of Article 6.56
of the Civil Code of the Republic of Lithuania, i.e. that
the funds kept in it, in case of bankruptcy of the bank,
would not be included in the assets of the bank, from
which the requirements of the creditors would be
satisfied. The right for payment of the funds and the
right to make transfers from the Deposit Account
shall be vested only with the Trustee. The Trustee,
having received payment from the Company,
undertzkes to setfle with the Bondholders,
transfering the respective amounts to the
Bondholders.

All the payments related to opening and maintaining
the Deposit Account shall be compensated by the
Company under the request of the Trustee. The
interest, which the bank shall pay for the funds, being
kept with the Deposit Account, shall pro rata belong
to those Bondholders, the funds of which are kept in
the Deposit Account.

The Trustee shall not have a right to terminate the
agreement, on the basis of which the Deposit
Account will be opened, without conclusion of
agreement on opening of other deposit account, 1o
which the Trustee must transfer all the funds, being

10



Obligacijy savininkams priklausangias léSas. Apie
depozitinés saskaitos pakeitimg Patikétinis per 1
(vieng) darbo dieng informucja Bendrove ir
Obligacijy savininkus, pateikdamas informacija apie
naujg depoziting saskaita. Tokia nauja depoziting
sgskaita Sios Sutarties tikslais bus laikoma
sDepozitine saskaita® ir jai taikomi Siame Sutarties
skyriuje numatyti reikalavimai.

()  Emitento iniciatyva, jei Patikétinis neatlieka ir
(arba) netinkamai atlieka prisiimtus pagal Sig
Sutart] jsipareigojimus ir situacijos neistaiso
per 10 (deSimt) kalendoriniy dieny nuo

__—Patikéfinio informavimo~gpie Sias aplinkybes.

in the Deposit Account. The Trustee shall notify the
Company and the Bondholders within 1 {one)
business day on the change of the deposit account,
providing the information on the new deposit
account. Such new deposit account for the purposes
of this Agreement shall be deemed as “Deposit
Account” and the requirements of this Section hereof
shall be applicable to it.

Bendrovei laiku neiSpirkus bet kury Obligacijy ir 9.4. If the Company shall not redeem the Bonds and/or

(arba) nesumokéjus Palokany, Patikétinis turi shall not pay the Interest in timely manner, the

pirmumo teisg i¥ Bendrovés jam pervedamy sumy, Trustee shall have a priority right from the funds,

skity atsiskaityti su Obligacijy savininkais fransferred to it by the Company, designed for
proporcingal jy turimy neiSpirktu  Obligacijy settlement with the Bondholders to proportionatsly to
nominaliai vertei, padengti ginant Obligacijy nominal value of non-redeemed Bonds, to cover
savininky interesus patirtas batinasias, Sia Sutartimi necessary and justified expenses, incurred when
jam mokétinas/priklausangias gauti ir dokumentais protecting the interests of the Bondholders and to
pagristas bei Sutartyje nustatyty riby nevir§ijangias which it is entitled under this Agreement and within
i8laidas (toliau — ISlaidos). the compensation thresholds established herein
(hereinafter, the Expenses).
Patiketinis [Slaidas 5 Obligacijy savininkams 9.5. The Trustee is entitled to reimburse the Expenses
mokétiny sumy gali i$skaiSiuoti, kai jas savo from the amounts payable to the Bondholders, when
sprendimu  patvitina  Obligacily  savininky they are approved by the decision of the
susirinkimas. Jei Obligacijy savininky susirinkimas Bondholders’ meeting. If the Bondholders’ meeting
per 40 (keturiasdesimi) - darbo dieny- nuo vieso within 40 (forty) business days as from public
paskelbimo ‘apie Saukiamg Obligacily savininky announcement on convocation of the Bondholders
susirinkima, j kurio darbotvarke jtrauktas Patikétinio meeting the agenda of which includes the issue
. 'patirty . I8laidy” patvirtinimo. klausimas, .Patikétinio regarding approval of the Expenses, incurred by the
. patirty . ISlaidy - nepatvirtina,. Patikétinis turi teise Trustee, shall not approve such Expenses, incurrad
- kreiptis | -teismg dél -Siy . I3laidy patvirtinimo. by the Trustee, the Trustee shall have a right to apply
Patikétinio kreipimasis | teismg néra priezastis to court for approval of these Expenses. Application
sulaikyti Obligacijy savininkams mokeéting sumy to the court by the Trustee is not a reason to withhold
ismokéjima i$ depozitinés Patikétinio saskaitos, kaip the repayment of funds to the Bondholders from the
tai numatyta Siame skyrivje auksGiau, tiek, kiek Deposit Account, as it is indicated in this Section
tokios mokétinos sumos virSija 15laidy suma (ISlaidy above to such extent, how such payable amounts
suma bus sulaikoma iki galutinio teismo sprendimo). exceed the amount of Expenses (Expenses amount
. shall be withheld until the final decision of the court).
10.  SUTARTIES GALIOJIMO TERMINAS 10. TERM OF THE AGREEMENT
10.1. Sutartis |sigalica nuo Obligacijy emisijos 10.1. The Agreement shall come into effect from the
jregistravimo Nasdaq CSD, SE. registration of the Bonds with Nasdaq CSD, SE.
10.2. Sutartis pasibaigia: 10.2. The Agreement shall expire if and when:

()  Emitentui jvykdZius visus savo sipareigojimus () the Issuer fulfils all its obligations to the
Obligacijy savininkams; Bondholders;

(i) jeigu Patikétinis nebeatitinka Jstatyme (i) the Trustee ceases to meet the requirements
nustatyty reikalavimy obligacijy savininky established for a trustee of bondholders in the
patikétiniui; Law;

(i) Emitentui iSkélus bankroto bylg, t. y. Emitentui (i) bankruptcy proceedings are initiated against the
iSkélus bankroto byla, Patikétinis Issuer, ie. if the bankrupicy proceedings are
nebeatstovaus Obligaciju savininkams initiated against the Issuer, the Trustee shall no
santykiuose su Emitentu |statymo ar Sios longer represent the Bondholders in their
Sutarties pagrindu; relationship with the Issuer on the basis of the

Law and the present Agreement;

(iv) esant kitoms |statyme, Lietuvos Respublikos (iv) if other conditions established in the Law, in the
civiliniame kodekse, Lietuvos Respublikos Civil Code of the Republic of Lithuania, the Law
imoniy bankroto jstatyme ar Sioje Sutartyje on Insolvency of Undertakings of the Republic of
nustatytoms salygoms. Lithuania and the present Agreement exist.

SUTARTIES NUTRAUKIMAS 11.  TERMINATION OF THE AGREEMENT

Sutartis gali biti nutraukiama: 11.1.  The Agreement may be terminated:

(i} atthe Issuer's initiative, if the Trustee fails to fulfil
and (or) unduly fulfils its obligations under the
present Agreement and fails to remedy the
situation within 10 (ten) calendar days from the
Trustee’s  notificatiosz. date  of such

1



12.

12.1.

12.2.

13.

- atvejus,

Tokiu atveju Emitentas privalo apie
nutraukimg ~ pranesti  Patiketiniui  prie$
20 (dvideSimt)  kalendoriniy  dieny ki

numatomos Sutarties nutraukimo dienos;

(i)  Patiketinio iniciatyva, jei Emitentas neatlieka ir
(arba) netinkamai atlieka prisiimtus pagal $ig
Sutarij jsipareigojimus ir situacijos neistaiso
per 10 (deSimt) kalendoriniy dieny nuo
Emitento informavimo apie Sias aplinkybes.

Tokiu atveju Patikétinis privalo apie
nutraukimg  pranesti  Emitentui  prie$
20 (dvide$imt)  kalendoriniy  dieny  iki

numatomos Sutarties nutraukimo dienos;

Obligacijy savininky susirinkimui  priémus
sprendimg dél naujo Obligacily savininky
patikétinio iSrinkimo ir jpareigojus Emitentg
sudaryti sutarj dél Obligacily savininko
interesy gynimo su atitinkame Obligacijy
savininko susirinkimo sprendime nurodytu kitu
asmeniu. Tokiu atveju taikomas Sios Sutarties
11.2 straipsnis;

(i)

{iv) kitais teisés aktuy numatytais atvejais.

&ios Sutarties 9.1 straipsnio (jii) straipsnyje
numatytu atveju, Sutaris su Patikétiniu yra

- nutraukiama ir nauja sutartis su Obligacijy savininky

susirinkimo sitlomu’ Obligacijy savininky patikétiniu
turi bt sudaryta ne- véliau -kaip kitg darbo dieng
Emitentui gavus radytinj pranesimg dél Obligacijy
savininky susirinkimo priimto sprendimo, iSskyrus
kai - Obligacijy - savininky ~ susirinkime
dalyvavo Emitento vadovas ar jo jgaliotas asmuo.
Kai Obligacijy . savininky susirinkime = dalyvavo
Emitento vadovas ar jo jgaliotas asmuo, sutartis su
Patikétiniu turi biti nutraukta ir nauja “sutartis su
Obligacijy savininky susirinkimo sililomu obligacijy
savininky patikétiniu turi bti sudaryta ne véliau kaip
kita darbo dieng po Obligacijy savininky susirinkimo
dienos. Naujam obligacijy savininky patikétiniui
mokamo atlygio dydis negali virSyti Patikétiniui
Emitento pagal $ig Sutarij mokéto atlygio dydZio,
isskyrus atvejus, kai tam pritaria Emitentas. Sutartis
dél Obligacijy savininky interesy gynimo su nauju
obligacijy savininky patikétiniu sudaroma ne maziau
palankiomis Obligacijy savininkams saglygomis negu
&i Sutartis.

SUTARTIES KEITIMAI IR PAPILDYMAI

Saliy rasytiniu susitarimu gali biti kei¢iamos Sios
Sutarties 3 skyriaus nuostatos, taip pat Sutarties
nuostatos, kurios neturi esminés reikSmés Obligacijy
savininky teiséms ir teisétiems interesams bei jy
tinkamai gynybai ir atstovavimui.

Sutarties nuostatos, turingios esming reikSme
Obligacijy savininky teiséms ir teiséliems
interesams bei jy tinkamai gynybai ir atstovavimui,
keidiamos radytiniu Saliy susitarimu, gavus
Obligacijy savininky susirinkimo pritarima.

SALIY ATSAKOMYBE

11.2.

12.1.

12.2.

13.

circumstances. In such case, the Issuer shall be
obliged to notify the Trustee about the
termination 20 (twenty) calendar days prior to the
scheduled termination date of the Agreement;

(i) atthe Trustee's initiative, if the Issuer fails to fulfil
and {or) unduly fulfils its obligations under the
present Agreement and fails to remedy the
situation within 10 (ien) calendar days from the
Issuer's notification date of such circumstances.
In such case, the Trustee shall be obliged to
notify the Issuer about the termination
20 (twenty) calendar days prior to the scheduled
termination date of the Agreement;

if the meeting of Bondholders adopts a decision
on electing a new trustee of the Bondholders and
obligates the Issuer to enter into the Agreement
on the Bondholder Interest Protection with
another person specified in the decision of the
meeting of the Bondholders. In such case, liem
11.2 of the Agreement shall be applied;

(iif)

in other cases, established for in legal acts.

(iv)

In the case established in Sub-item (jii) of ltem 9.1 of
the present Agreement, the Agreement with the
Trustee shall be terminated and a new agreement
with a trustee of the Bondholders offered by the
meeting of the Bondholders shall be signed no later
than on the following business day subject to receipt
by the Issuer of a written notification of a decision
adopted by the meeting of the Bondholders, except
for the cases, when the Issuer's Manager or a
person authorized by him/her participates at the
meeting of the Bondholders. If the Issuer's Manager
or a person authorized by him/her participates at the
meeting of the Bondholders, the agreement with the
Trustee shall be terminated and a new agreement
with the trustee offered by the meeting of the
Bondholders shall be signed no later than on the
following business day after the meeting date of the
Bondholders. The amount of remuneration to be paid
to the new trustee of the bondholders may not
exceed the remuneration paid by the Issuer to the
Trustee under the present Agreement, except for the
cases when approved by the Issuer. The Agreement
on the Bondholder Interest Protection with the new
trustee of the Bondholders shall be signed at no less
favourable terms for the Bondholder as compared
with the present Agreement.

AMENDMENTS AND SUPPLEMENTS TO THE
AGREEMENT

Provisions of Chapter 3 of this Agreement, as well as
the terms of the Agreement, which do not have
material effect on the rights and legitimate interests
of the Bondholders and their proper protection and
representation may be amended on the basis of a
written agreement between the Parties.

The terms of the Agreement, which have a material
gffect on the rights and legitimate interests of the
Bondholders and related to proper protection and
representation shall be amended on the basis of a
written agreement between the Parties, subject to
receipt of an approval of the meeting of the
Bondholders.

LIABILITY OF THE PARTIES

12



13.1. Saliy atsakomybeé yra nustatoma pagal galiojangius

Lietuvos Respublikos teisés aktus ir $ig Sutart.

13.2. Emitentui véluojant atlikti bet kokius mokéjimus
pagal Sutartj, jis Patikétinio pareikalavimu
isipareigoja mokéti delspinigius, nurodytus Sutarties
3.12 straipsnyje.

14. FORCE MAJEURE

Salis néra laikoma atsakinga uZ bet kokiy

isipareigojimy pagal §ig Sutartj nejvykdyma ar dalinj

nejvykdyma, jeigu tai jvyko dél nejprasty aplinkybi,
kuriy Salys negaléjo numatyti, iSvengti ar pasalinti
jokiomis priemonémis (toliau — Nenugalimos jégos
aplinkybés). Salys Nenugalimos jégos aplinkybes
supranta taip, kaip jas reglamentuoja Lietuvos
Respublikos civilinio kodekso 6.212 straipsnis.

14.1.

14.2. Nenugalimos jégos aplinkybiy atveju  Saliy

[sipareigojimy vykdymo terminas pratesiamas.

14.3. Salis, prasanti ja atleisti nuo atsakomybés, privalo
pranesti kitai Saliai rastu apie Nenugalimos jégos

.. ".aplinkybes per. 5 kalendorines .dienas-nuo tokiy
-aplinkybiy atsiradimo, pateikdama jrodymus, kad ji
émési visy pagristy atsargumo priemoniy ir déjo

-—- —visas._pastangas, kad-.sumaZinty  iSlaidas ar
neigiamas pasekmes, taip pat pranesti galima
isipareigojimy jvykdymo terming. Pranesimo taip pat
reikalaujama, kai iSnyksta jsipareigojimy nevykdymo

pagrindas.
15. PRANESIMAI
15.1. Visi Saliy tarpusavio praneSimai yra siundiami

Sutartyje nurodytais Saliy adresais. Jeigu keigiasi
Sutarij pasirasiusiy Saliy adresai, sgskaity numeriai
ar bet kokie Kiti rekvizitai, tai Salys nedelsiant, bet ne
véliau kaip per 3 darbo dienas nuo bet kokios
kontaktinés informacijos pasikeitimo, privalo apie tai
informucti  viena kitg. Salis, nejvykdziusi  $io
reikalavimo, negali reikSti pretenzijy ar atsikirtimy,
jog kitos Salies veiksmai, atlikti pagal paskutinius jai
Zinomus rekvizitus, neatitinka Sutarties salygy arba
jog ji negavo pranedimy, siysty pagal tuos adresus.

15.2. Visi pagal $ig Sutartj siundiami pranedimai yra
laikomi tinkamai pristatytais, jei jie yra jteikiami
asmeniskai gavéjui pasiraSant, arba yra siungiami
registruotu, kurjeriniu ar elektroniniu pastu.
PraneSimas laikomas gautu nuo jo jielkimo Saliai
dienos (siunciant registruotu laisku, kurjerio pastu ar
iteikiant pasira8ytinai) arba, siundiant elektroniniu
pastu, jo siuntimo dieng, kai pranesimas siun&iamas
oficialiomis darbo valandomis, arba artimiausia kita
darbo dieng, kai siunéiamas ne darbo valandomis.

16.  BAIGIAMOSIOS NUOSTATOS

ios Sutarties ar
tretiesiems

16.1. Patiketinis neturi teisés pavesti
atskiry  jos__jsiparéigojimy  vykdyfi
asmenims.

13.1.

13.2.

14.

14.1.

14.2.

14.3.

15.

15.1.

15.2.

16.

16.1.

Liability of the Parties shall be established in
accordance with the effective legal acts of the
Republic of Lithuania and the present Agreement.

If any payments by the Issuer under the Agreement
are overdue, the Issuer shall pay under the request
of the Trustee default interest specified in ltem 3.12
of this Agreement.

FORCE MAJEURE

A Party shall not be deemed responsible for failure
to fulfil or for a partial failure to fulfil obligations under
the present Agreement, if the above resulted from
any unforeseen circumstances, which may not have
been foreseen, avoided or eliminated by such Party
by any means (hereinafter referred to as Force
Majeure Circumstances). The Force Majeure
Circumstances are interpreted by the Parties as
established in Article 6.212 of the Civil Code of the
Republic of Lithuania.

In case of existence of Force Majeure
Circumstances, the term of fulfilment of obligations
of the Parties shall be extended.

A Party requesting to release it from liability, shall be
obligated to notify another Party in written form of
existence of Force Majeure Circumstances within 5
calendar days from occurrence of such
circumstances, by providing evidence that all
reasonable precautionary measures have been
taken by it and that it has made every effort to
eliminate costs or negative consequences, and also
shall notify about possible implementation term of
obligations. A nofification shall also be required
when the grounds for non-fulfilment of obligations
cease to exist.

NOTIFICATIONS

Any and all mutual notifications between the Parties
shall be sent to the addresses of the Parties
specified in the Agreement. If the addresses,
account numbers or any other requisites of the
Parties, which entered into the Agreement have
changed, such Parties no later than within 3
business days from any change in their contact
details shall be obligated to notify the other Party
thereof. A party that fails to fulfil this requirement,
shall not have a right to lodge any claim or o submit
its rejoinder specifying that actions of the other Party
made to the latest requisites available to it do not
comply with the terms of the Agreement or that it
failed fo receive notifications sent at such addresses.

Any and all nofifications sent according to the
present Agreement shall be deemed duly delivered,
if delivered in person in exchange for the
beneficiary's signature, or are sent by registered
mail, courier mail or by email. Any notification shall
be deemed delivered from the date of its receipt by
the Party (if dispatched by registered mail, courier
mail or delivered upon signature) or if sent by email
—on its dispatch date, if a notification is sent during
official business hours, or on the nearest business
day, if dispatched after business hours.

FINAL PROVISIONS

The Trustee does not have a right to entitle third
parties to fulfil the present Agreement or separate

obligations hereof. -
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16.2.

16.3.

Visi gingai, susije su Sutariimi ir jos vykdymu, yra
sprendZiami Saliy derybomis. Nepavykus iSspresti
gindy deryby bidu, jie sprendZiami Lietuvos
Respublikos jstatymy nustatyta tvarka.

Saliy jgalioti atstovai pareiSkia, kad jie- individuliai
aptaré visas Sutarties salygas, visiSkai supranta
Sutarties sukeliamas pasekmes ir jos turinj. Sutartis
pasiradyta dviem egzemplioriais, kiekvienai Saliai po
vieng

PRIEDAI:

Emitento valdybos 2019m. lapkriGic 25_d.
sprendimas Nr. 2019/11/25 su priedu (Galutinémis

sglygomis).

-~ Dokumentai, patvirtinantys Patikétinio ir jo jgalictines

atitikima taikytiniems teisés akty reikalavimams.

UABE ,,AUDIFINA”

A. Juozapavigiaus g. 6 / Slucko g. 2, 09310 Vilnius
... |monés kodas/ Company code 125821757

"~ PVM mok. kodas/ VAT payef code LT259217515
Tel. 33705212 7365

El. pastas/ E-mail jolanta.ruzgiene@audifina.lt
Saskaita/Account LT70 7044 0600 0160 1957

AB SEB bankas

=,

UAB ,AUDIFINA® jgaliotas’ asmuo/ authorised person

Rimgaudas Paznio
//az ;

16.2.

16.3.

Any and all disputes in connection to the Agreement
and its implementation shall be resolved through
negotiations of the Parties. In case of failure to
resolve any dispute through negotiations, such
dispute shall be resolved following the procedure
established by the legal acts of the Republic of
Lithuania.

Authorized representatives of the Parties hereby
represent that all terms of the Agreement have been
individually discussed and represent their
understanding of all conseguences of the
Agreement and content hereof. The Agreement is
signed in duplicate, one copy hereof to each Party.

ANNEXES:

1.

Decision No. 2019/11/25 of the Issuer Board as of 25
November 2019 including the annex (Final Terms).

Docurnents proving compliance of the Trustee and its
Agent’s with the requirements of the applicable legal
acts.

AUGA group, AB

Konstitucijos pr. 21C, Quadrum North, 08130 Vilnius
Jmonés kodas/ Company code 126264360

PVM mok. kodas/ VAT payer code LT100001183419

Tel. +370 5 233 5340

El.pastas/ E-mail kjuscius@auga.li; m.repecka@auga.lt;
info@auga.lt

Saskaita/Account LT124010049500254662

Bank Luminor bank AS

AUGA group, AB Generalinis direktorius/ General director
Kestutis Jus&iu
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